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- - ' . Public |
Re: SempraEnergy - Availabili?y:,].%[ﬁ&#&.‘n—

Incoming letter dated December 6, 2006
‘Dear Mr. Kyle:

This is in response to your letter dated December 6, 2006 concerning the .
shareholder proposal submitted to Sempra by George and Sylvia Getty. Our response is
attached to the enclosed photocopy of your correspondence.” By doing this, we avoid
having to recite or summarize the facts set forth in the correspondence. Copies of all of
the correspondence also will be provided to the proponents.

| 'In.connection with this matter, your attention is directed to the enélosuie which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder

proposals. ' .
| | Sincerel ‘
PROCESSED 247
JAN 2 2 2007 David Lynn '
Chief Counsel
Enclosures JFN%NM%OIAT

cc: - George and Sylvia Gctty
200 Stler Lane
Santa Maria, CA 93455
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Gary W, Kyle

)
@, Sempra Energya R E CF—;E\’ E D Chief Corporate Counsel

101 Asn Street, HQR2A

2WHNEC -8 PH W L3 San Diego, CA S2101-3017

CF7INT 0F CHIEF COUNSEL O s

{:'.}RPDRAUU” ﬂ‘“\"'CE gkyle@sempra.com
December 6, 2006

Securities Exchange Act of 1934
Rules 14a-8(b) and (1)(13)

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: Shareholder Proposal -- Two-for-One Stock Split -- Exclusion for
Failure to Provide Written Statement of Intent to Continue to Hold
Shares and as Relating to a Specific Ratio for a Stock Split

Ladies and Gentlemen:

We have received from George and Sylvia Getty, who are record holders
of our shares, a post card requesting that we consider a two-for-one stock split. Mr. and
Mrs. Getty have advised us that they intend their request as a shareholder proposal to be
voted upon by shareholders and included in the proxy materials for our 1997 Annual
Meeting of Shareholders pursuant to the Shareholder Proposal Rule.

As more fully discussed below, we intend to exclude the Getty proposal
from our proxy materials because:

%+ MTr. and Mrs. Getty have failed to provide us with the written statement required
by Rule 14a-8(b)(2) that they intend to continue to hold our shares through the
date of our annual meeting after having been properly and timely advised by us of
the requirement that they do so. The time for them to provide that statement has

now expired.
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% The proposal is excludible under Rule 14a-8(i)(13)permitting the exclusion of
proposals that relate to specific amounts of stock dividends, which as interpreted
by the Staff also permits the exclusion of stock split proposa]s that, as here, set
forth a specific split ratio.

Consequently, we ask the Staff to advise us that it will not recommend any
enforcement action to the Commission in respect of our exclusion of the Getty proposal
from our proxy materials.

- Background

We received the Getty proposal by a hand written postcard dated
November 4, 2006. The entire proposal reads as follows:

Proposal, for Annual Meeting of Shareholders, 2007...

That SARCO [sic] shares should be considered for 2, [sic/ 2 for |
split.

Mr. and Mrs. Getty are record holders of our shares. However, their postcard does not
state that they intend to hold their shares of Sempra Energy through the date of our 2007
Annual Meeting. A copy of their postcard is enclosed as Appendix A.

Because of the informality of their request, including the absence of any
supporting statement and any statement of an intention to continue to hold our shares, we
were initially unsure as to whether Mr. and Ms. Getty intended their postcard to be a
shareholder proposal pursuant to the Sharcholder Proposal Rule or simply a suggestion
for consideration by our management and board.

So, on NovembeT 14 we wrote to Mr. and Mrs. Getty asking them to call
our Investor Relations-Department to advise us of their intentions. Our letter also advised
them that if they intended for their proposal to be included in our proxy matenals there
would be some additional requlrements to be met and that that the Shareholder Proposal
Rule generally permltted the exclisiof from proxy. materials of stock split proposals such
as that they had submitted: A-copy of* our-November 14 letter is enclosed as Appendix B.

When Mr and Mrs. Getty fatled promptly to respond to our November 14
inquiry, we felt compelled to treat their request as a proposal for inclusion in our proxy
materials pursuant to the Shareholder Proposal Rule.

-H- ".:l,‘-‘__ ' . .

Consequently, on November 16 we again wrote to Mr. and Mrs. Getty.

Our letter advised them that they must. provide us with a written statement of their

intention to continue to hold their sharés of Sempra Energy through the date of our 2007
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Annual Meeting if their proposal was to be included in our proxy materials. Specifically,
our letter stated:

To be eligible to submit a proposal under the Shareholder
Proposal Rule you must advise us in writing of your intention to continue
to hold your shares of Sempra Energy through the date of our 2007
Annual Meeting. If you do not so advise us in a response that is
postmarked or transmitted electronically no later than 14 calendar days
from the date:that you receive this letter we will be permitted to exclude
-~ your proposal from our proxy statement. [Emphasis in original.]

To assist Mr. and Mrs. Getty in complying with this requirement we enclosed with our
letter a copy of the Shareholder Proposal Rule and highlighted Question 2 setting forth
the eligibility and procedural requirements applicable to them as record shareholders and
Question 6 setting forth the procedures they must follow.

Our November 16 letter was received by Mr. and Mrs. Getty within
14 calendar days of the date that they submitted their proposal. A copy of our letter
together with its enclosures and proof of its receipt on November 17 are enclosed as
Appendix C.

On December 1, we received a letter from Mr. and Mrs. Getty dated and
postmarked November 28 seemingly advising us that they intend for their proposal to be
included in our proxy materials pursuant to the Shareholder Proposal Rule. Their letter
also notes that they have held their shares of Sempra Energy for many years.

But Mr. and Mrs. Getty's letter, which is enclosed as Appendix D, fails to
state that they intend to continue to hold their shares of Sempra Energy through the date
of our 2007 Annual Meeting of Shareholders. That statement is required by the
Shareholder Proposal Rule and the time for them to provide it has now expired. It
expired 14 calendar days after their receipt of our letter that timely and properly advised
them of the requirement to provide the statement.

Exclusion Pursuant to Rule 14a-8(b) for Failure Timely to Provide a Written
Statement of Intention to Continue to Hold Shares

Rule 14a-8(b) sets forth the eligibility requirements for the submission of
shareholder proposals. Among the requirements applicable to record shareholders such
as Mr. and Mrs. Getty is the requirement of subsection (2) "to provide the company with
a written statement that you [the proponent] intend to continue to hold the [requisite
number of] securities through the date of the meeting of shareholders.”

Mr. and Mrs. Getly have failed to comply with this requirement after we
have properly and timely notified them of it by our letter of November 16 which they
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received on November 17 -- within 14 calendar days of the date they submitted their
proposal. And the time provided by Rule 14a-8(f) for them to provide the required
statement (within 14 calendar days of their receipt of our letter) has now expired.

The Staff has repeatedly and consistently concurred in the exclusion of
proposals submitted by proponents who, as here, have failed timely to provide the
requisite written statement of intent of continued share ownership after, as here, having
been timely and properly notified of the requirement. See, for example, SBC
Communications, Inc. (January 2, 2004); /vax Corporation (March 20, 2003); Avaya, Inc.
(July 19, 2002); Exxon Mobil Corporation (January 16, 2001); McDonnell Douglas
Corporation (February 4, 1997); Ashland, Inc. (November 14, 1990); AmVestors
Financial Corporation (January 3, 1996); and /BM Corporation (November 22, 1993).

Accordingly, we are permitted to exclude and intend to exclude the Getty
proposal from our proxy materials as a result of the failure by Mr. and Mrs. Getty to have
complied with the eligibility and procedural requirements of Rule 14a-8(b).

Exclusion Pursuant to Rule 14a-8(i)(13) as a Proposal that Relates to Specific
Amounts of Cash or Stock Dividends: - '

The Getty proposal requests that we consider a two-for-one stock split.

Rule 14a-8(i)(13) permits the exclusion of proposals that relate to specific
amounts of cash and stock dividends. Although the exclusion does not specifically
address stock splits the Staff has long recognized the economic equivalence of stock
dividends and stock splits and concurred in the exclusion pursuant to the rule of stock
split proposals that, as here, set forth a specific ratio for the split.

For example, in Care Corporation (June 7, 1982) the Staff considered a
shareholder proposal, as here, for a two-for-one stock spht. In concurring in the
exclusion of the proposal under Rule 14a-8(c)(13) (the predecessor of Rule 14a-8(1)(13))
the Staff stated:

That rule allows the omission of proposals 'that relate to specific
amounts of cash or stock dividends." For the purpose of this rule, it is the
Division's view that a stock split is synonymous with a stock dividend.
Accordingly, since the proposal relates 1o a specific ratio for the stock
split, it is our view that the proposal is excludable under Rule
14a-8(c)(13). Under the circumstances, this Division wili not recommend
any enforcement action to the Commission if the Company omits the
proposal from its proxy material.

The Staff has repeatedly and consistently followed its Care Corporation
interpretation to permit the exclusion of proposals that, as here, seek a stock split and set
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forth a specific ratio for the split. See, for example, NVR, /nc. (January 11, 2001); Hecla
Mining Company (March'9, 2000); Fleet Financial Corporation (December 2, 1998);
The Quaker Oats Company (July 17, 1998); and Pan American World Airways Inc.
(February 17,-1983).

| Aé(_:(.)rdi'l__lgly,‘\we are pérmittcd to exclude and intend to exclude the Getty
proposal from our proxy materials pursuant to Rule 14a-8(i)(13).

Tk ok ok ok ok ok ok ok ok ok

S" K )

In accordance with Rule 14a-8(j), [ am enclosing six copies of this letter
together with the appendices thereto. It is being filed more than 80 calendar days before
we will file definitive proxy materials for our 2007 Annual Meeting. An additional copy
of this letter, together with the appendices, is being concurrently provided to Mr. and
Mrs. Getty.

& ok ok ok ok ok ok 3k ok ok

Please confirm that the Staff will not recommend to the Commission any
enforcement action if we exclude the Getty proposal from the proxy materials for our
2007 Annual Meeting of Shareholders.

We would very much appreciate receiving the Staff’s response to our
request by January 31, 2007. We will promptly forward your response on to Mr, and
Mrs. Getty.

[f you have any questions regarding this matter or if | can be of any hélp to

you in any way, please contact me by telephone at 619/696-4373 or by e-mail to
gkyle@sempra.com.

Y
Very truly, your

e
ary(W. Kyle

Enclosures
cc: George and Sylvia Getty
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~Sempra Energy”

San Diego, CA 92101-3017

[

e - ~ November 14, 2006

" Mr. and Mrs George Getty
.+ 200 Siler Lane
- Santa Maria, CA 93455

. | bear Mr. and Mrs. Getty,

-

i T am reésponding to your recent inquiry to Sempra Energy. Sempra Energy

| _‘,'-'"'..-,:the board of directors increased the quarterly dividend in both 2005 and
’_2006 to the current dividend of $0.30 per quarter and $1.20 per year. .

. of directors will continue to review the ability to increase the dividend
.. payout against other opportunities that we may have for the cash such as
. new capital projects and reducing debt. Additionally, although a stock.
.~ 'split is not something the board has voted to do to date, please know it Is
something they periodically review to evaluate the benefits to-the '
company and its shareholders. ‘ o

"I am not sure if your card was intended to be a formal request for a

shareholder vote upon a stock split to be added in the proxy statement for

our 2007 Annual Meeting. If that is your intention, there are some legal -
requirements that you will need to complete. .In addition, the Securities
and Exchange Commission Shareholder Proposal Rule permits proposals
dealing with stock splits to be excluded our proxy statement. :

I tried to call you directly to inform you o-f these steps but apparently your
phone’is not listed. If you could call me directly at our toll free number
1-877-736-7727 we can discuss this in detail.

- Thank you..\-
Al (e
Nicole Carusa '

Sempra Energy
Shareholder Services Manager

Appendix B

101 Ash Street

* closed yesterday at $54.30, hitting a record high of $54.41. As you know,

“As Sempra Energy continues to grow its earnings and cash flow, the board .
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Campos, Cynthia
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Appendix C

From: TrackingUpdates@fedex.com

Sent:  Friday, November 17, 2006 10:34 AM

To: Campos, Cynthia

Subject: FedEx Shipment 791586657833 Delivered

This tracking update has been requested by:
Company Name: SEMPRA ENERGY
Name: - Cynthia Campos

* E-mail: (CCampos@Sempra.com

Our records indicate that the following shipment has been delivered:

Tracking number:
Ship (P/U) date:
Delivery date:
Sign for by:
Delivered to:
Service type:
Packaging type:
Number of pieces:,
Weight:

Shipper Information
Cynthia Campos
SEMPRA ENERGY

101 ASH STREET

SAN DIEGO CA
ChA Us

us 93455
92101

Special handling/Services:
Deliver Weekday
Residential Delivery

791586657833
Nov 17, 2006
Nov 17, 2006 10:03 AM

Signature Release on file

Residence :

FedEx Priority Overnight
FedEx Envelope

1

0.5 LB

Recipient Information
George & Sylvia Getty
200 Siler Lane

Santa Maria

Please do not respond to this message. This email was sent from an unattended
mailbox. This report was generated at approximately 12:27 PM CST

on 11/17/2006.

To learn more about FedEx Express, please visit our website at fedex.com.

All weights are estimated.

To track the latest status of your shipment, c¢lick on the tracking number above,

or visit us at fedex.com.

This tracking update has been sent to you by FedEx on the behalf of the
Requestor noted above. FedEx does not validate the authenticity of the
reguestor and does not validate, guarantee or warrant the authenticity of the-
request, the requestor's message, or the accuracy of this tracking update. For
tracking results and fedex.com's terms of use, go to fedex.com.

Thank you for. your business.

11/17/2006
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. was intended as a suggestion for our board or as a shareholder proposal to

Novembe. 16, 2006

!_)ia'l’;ederal Express ' -
George & Sylvia Getty
200 Siler Lane T
Santa Maria, CA 93455 - : S s

Rer Shareholder Proposal —- Stock Spllt - Requlrement for a

Dear Mr and Mrs. Getty

&

"You have not responded to our ¢ letter sent by Nlcole Carusa,ﬂ%holdenﬁv-
Services Manger, by overnight mail on November 14 regarding your post}car%mus dated
November 4. We are unable to defermine if your request that we considet a, ockusplltz i
e'? mcluded Hin
the proxy statement for our 2007 Annual Meetmg of Shareholders and voted upontby

shareholders. . _ o Lk : Wl

Consequently, we feel we must treat your post card as a shareholder e e ap e
‘proposal submitted pursuant to the Securities and Exchange Commission's’ Sl;grehg&der ST
Proposal Rule for inclusion in our proxy statement. As such, we want t¢ cal ‘y?:ﬁr-” :f;“\,,v{}: Lo
attention to a procedural deficiency that must be timely corrected if the proposaltlsto be: s

included in our proxy statement.

ki

you must advise us in writing of your intention to continue to hold your Shares of Sempra i
Energy through the date of our 2007 Annual Meeting. If you do not so advzééwu.s??n”ﬁ T o
response that is postmarked or transmitted electronically no later that 1 4 calendar days
from the date that you receive this letter we will be permitted to exclude your proposal

from our proxy statement. ' . 1};“ e

To assist you in complying with this requirement, we are enclosing a copy
of the Shareholder Proposal Rule. We have highlighted Question 2 of the rule sétting,
forth the eligibility and procedural requirements to submit a shareholder proposal and.

Question 6 setting forth the procedures you must follow in response to this letter. -

To be eligible to submit a proposal under the Shareholder Proposa! Rule _‘ - _ . .

Also, we want to call your attention to Question 9 of the rule, which we
have also highlighted, that sets forth a list of bases (in addition to failure to comply with
the eligibility and procedural requirements of the rule) upon which a company-may '
exclude a shareholder proposal from its proxy statement. Item 13 under that questlon



S ‘,:Georlge & Syivia Getty
, - Page2of2

- y’?p‘iermits the exclusion of proposals that relate to specific amounts of cash or stock
dividends. The Staff of the Securities and Exchange Commission has interpreted this

: . exclusion to also permit the exclusion of proposals that relate to stock splits.

""" Consequently, for any proposal relating to stock splits we would expect to follow the

o procedures set forth in Question 10 to ask the Commission to permit us to exclude the
#.. *-proposal from our proxy materials. A ' :

T Finally, I want to assure you that we appreciate hearing from our

" shareholders and take their suggestions very seriously. Our board of directors periodically
reviews the merits of a stock split and will continue to do so. However, we do not feel -

: that it would be appropriate to submit the issue of a stock split to a vote of shar¢holders
> and the somewhat formal nature of this letter results from your post card that, perhaps

> . inadvertently, could be read as requesting that we do so. .. "

Vety truly your#,i :
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the number of record holders those to whom it does.not have to deliver.a separate Proxy-. . @4
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be This section addresses when a company must mclude‘a_.shareholder’s proposal in its proxy - ¥
Lo ' statement and identify the proposal in its -form, of  proxy when the: company ‘holds .an-. "
w0 annual or special meeting of shareholders. In summary, in order to have your shareholder - 3
.card, -,and‘.included along with any supporting 3

proposal included on a company’s proxy ir .
¢ be eligible and follow certain proccdur_es.'Und'e'r E

. statement in its proxy statement, you mus

a few specifi¢c circumstances, the company is permitted t0 exclude your proposal,-but only: -
after submitting its reasons to the Commissior. We structured this. section in a’question- " .~
and-answer format so that it is easler 1o -understand. The referepces,_t'a “you” are 0.3’
shareholder seeking to submit the proposal. ' . '
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T 4a) Questioh 1: What is-a proposal? S R K

. : . _3-”'._\ L, oL P o
S A shareholder proposal is your recommendation OF requirement that the company and/or’..;

f directors take action, which you intend to present at a meeting of the compa-:4

s ‘possible .the course. of action. '

fgessay Yoy, IS board o
Sac . aw. . MYS shareholders. Your proposal should state-as clearly 2
A that you believe the company should follow. If your proposal is placed ‘on ;he"c'or_np'any’s
mpany miust also provide in the form of proxy means for shateholders to
tion. Unless otherwise

proxy card, the co
specify by boxes a
‘indicated, the wor

- o your corresponding stateme

choice between approval or disapproval, or abstenti
d “proposal” as used in this section refers both to your proposal, and t0

nt in support of your proposal (if any)-
(b Question 2: Who is cligible to submit a pfobdsal}"_énd how do“I_ deﬁibns'irate to the com-
... . panythatlam eligible? ) " ) ' o
C mit a proposal, you must have continuously held at least -
- $2,000 in market value, or 1%, of the company’s securities entitled to be voted on the
ssal. You "3

L proposal at the meeting for at least one year by the: date you submit the proposa
_ must continue to hold those securities through the date of the meeting. T

R A(l) In order to be eligible to sub

which means ‘that your name

hareholder, the company can verify your eligibility *
de the company with a written statement:
¢h the date of the meeting of share-

egistered holder, the company
wr. In this

{2) 1f you are the registered holder of your securities,

' appears in the company’s records as a $
on its OWD, although you will still have to provi
. thét you intend to continue to hold the securities throu

Kolders. However, if like many shareholders you. are not a t
likely does not know that you are a shareholder, or how many shares you ©

568
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(Proxies}



ase; at th. time: you submxt your: proposal, you-must provc your Cllglblllty to the compan
"n one of_two ways. toe. e _"’.' : .o pEY: ;et‘

[
Lo,

Fe

) mmed'your proposal you contmuously held ‘the_ securmes for at least one year. You
.. must- also include your own written statement that you intend to contmue to hold the 3
securltles through the date of the meetlng of shareholders, or

IR ol g

)' "'{f‘ A ‘ " n K e : -
“(ii). The: second way to prove ownership applies. only, | if you. have flled a Schedule
.Schedule 13G Form 3, Form 4 and/or Form S, ortamendments to those documents O shggs

updated forms, reﬂectmg your ownershtp of the shares as of or before the date on whxclf’g" ; 3

fpianriay

. . 53 .
PE e R B B P

(A} A copy of the schedule and/or form, and any subsequent amendments reporti
a change in your ownershtp level, LTl L

4 h shareholder may submlt no more than one proposal t6 a company for a partlcula
'hareholders meetmg .

not hold an annual meeting last year, or has changed the date of its. meetmg for this year
“more than 30 days from last year’s meeting, you can usually find the deadline in-one of the"
-company’s quarterly reports on Form 10-Q or 10-QSB, or ‘in shareholder reports of.
‘investment companies under § 270.30d-1 of this chapter of the Investment Company of
1940. In order to avoid controversy, shareholders should submit their proposals by means,’
including electronic means that permit t them to prove the date of delivery.

569 ' ] Rule l4a-8(e).
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R '(2) The deadline is-calculated in the following ﬁiani{érﬂi:f’llie proposal is submitted for 2
regularly scheduled annual meeting. The -proposal must ‘be received at the company’s
principal executive offices not less than 120 calendar days before the date of the company’'s .

_ proxy statement released to shareholders in connection with the previous year's annual
.~ meeting. However, f the company did not hold an annual meeting the previous year, or if
.+ the date of this year’s annual meeting has been changed by more than 30 days from the
. - date of the previous year’s meeting, then the deadline is a reasonable time before the com- - - -
I _ . .

pany begins to print and mail its proxy materials, - 74 A
. : Lo e oL

- -

PR RN

"7 (3) Ifyouare submitting your proi)osal for a meeting of " hareholders other than a regu- e
larly scheduled annual meeting, the deadline is a-redsopable time before the company
S h AT [ P4

1

ll “LE ~ begins to print and mail its proxy materials. gt fro ey

R | RNt G I AU AL

1 . ' . g s ) ; .'. . - .
R {f) Question 6 What if 1 fail to follow one of thie eligibility or prbceijlui;al,.requiréments‘
L explained in answers to Questions 1 through 4 of this section? N A 4

'"* (1) The company may exclude your proposal, but 'o‘nly:,after it has notified you of the: 7
problem, and you have failed adequately to correct it. Within 14 calendar days of receiving
your proposal, the company must notify you in writing of any ‘procedural or eligibility .~
deficiencies, as well as of the time frame for your response. Your respon ¥

"
{
At

se must be postr, 1

' marked, or transmitted clectronically, no later. than 14 ddys from the date you received the. RSN
. " . company’s notification. A company need not provide.you such notice of a deficiency if the® ;&%
deficiency cannot be remedied, such as if you fail to submit a proposal- by the company’s s -

properly derermined deadline. If the company intends to exclude the proposal, it will later - P
have to make a submission under § 240.143-8' and provide you with a copy under Ques- 7 -

tion 10 below, §-240.14a-8('}). Cor R )

. (2) If you fail in your promise to hold the required number of securities through the date -
- of the meeting of shareholders, then the company will be permitted to exclyde all of your {
_proposals from its proxy materials for any meeting held in the following two calendar . | &

years.

' . N

" (g) * Question 7: Who has the burden of persuading the Commission-or its staff that my pro-’ RS

" posal.can be excluded? _ _ '

emonstrate that it is entitled

Except as otherwise noted, the burden is on the company to d

to exclude a proposal. o
o

(h) " Question 8: Must 1 appear personally at the shareholders’ meeting 1o present the propqsal? - A

(1) Either you, of your representativc who is qualified under state law to present the e

. N v LY
proposal on your behalf, must attend the meetng to present the proposal. Whether you
attend the meeting yourself or send a qualified representative to the meeting in your place, -

-

ity oyt - e et .

570 . Rule 14a-8(h)

(Proxies)
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: , DIVISION OF CORPORATION FINANCE
T INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions

-and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Diviston’s staff considers the information furmished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well

. as any information furnished by the proponent or the proponent s representative:

Although Rule 14a-8(k) does not require any communications from shareholders to the. -
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to

Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obhgated
to include shareholder proposals in its proxy materials. Accordingly a discretionary

+ determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.




December 28, 2006

Response ef the Office of Chief Counsel
Division of Corporation Finance

Re:  Sempra Energy
Incoming letter dated December 6, 2006

The proposal relates to the consideration of a two for one stock split.

There appears to be some basis for your view that Sempra may exclude the

- proposal under rule 14a-8(f). Rule 14a-8(b) requires a proponent to provide a written °
statement that the proponent intends to hold its company stock through the date of the
shareholder meeting. It appears that the proponent failed to provide this statement within -
14 calendar days from the date the proponent received Sempra's request under

rule 14a-8(f). Accordingly, we will not recommend enforcement action to the
Commission if Sempra omits the proposal from its proxy materials in reliance on rules
14a-8(b) and 14a-8(f). In reaching this position, we have not found it necessary to

address the alternative basis for omission upon which Sempra relies.

Sincerely,

Rebekah J. Toton
Attorney-Adviser




